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time in standard rallroad practice for determining
such depreciation as evidenced by a certificate
signed by an officer of the Mortgagor and deliveréd
to the Mortgagee.

Mortgagee, upon request by Mortgagor, shall in-
vest any monies received by it under the provisions
of this Section 4 until it is required to apply the
same toward the purchase of replacement Egquipment,
or installment payments in bonds, notes or other di-
rect obligations of the United States of America or
obligations for which the faith of the United States
is pledged to provide for the payment of interest and
principal as may be designated by Mortgagor, or in
open market commercial paper rated prime by a national
credit agency, or in certificates of time deposit of
commercial banks of the United States. If at any time
such government securities, commercial paper or certifi-
cates shall be selling for less than the amount invested
for same, Mortgagor shall at any time upon Mortgagee's
request pay Mortgagee such additional sum as may be re-
quired to make up any such deficiency.

5. During the term of this Security Agreement Mort-
gagor will comply in all respects with all applicable
law.

6. Mortgagee shall have the right, by its agents
-to inspect the Equipment and Mortgagor's records with

respect thereto.



7. Mortgagor will satisfy and discharge any
and all sums claimed by any party by, through or
under Mortgagor or its successors or assigns which,
if unpaid, might become a -lien or a charge upon the .
Equipment, or any unit thereof, equal or superior to
the security interest of the Mortgagee thereto.

8. All or any of the rights and interest of the
Mortgagee under this Security Agreement and the in-
debtedness secured thereby, may be assigned by Mort-
gagee and reassigned by an assignee at any time and
from time to time. Under any such assignment, the
assignor shall give written notice thereof to Mort-
gagor, stating the identity and post office addresé
of the assignee, and such assignee shall, by virtue of
such assignment, acquire all of Mortgagee's right and
interest in and to said Security Agreement, indebted-
ness and Equipment, subject only to such provisions as
may be contained in such assignment. From and after
the receipt by Mortgagor of a notification of such an
aessignment, all payments thereafter to be made by Mort-
gegor shall, to the extent and as directed in szid no-
tice, be made to the assignee.

9. Mortgagor will not sell, assign, transfer, or
otherwise dispose of the Equipment subject to the lien
of this Security Agreement, or transfer possession there-
of (except under the Lease and except in the ordinary
course of interchange with }ailroad companies) to any

other firm, person or corporation without first obtain-

ing the written consent
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of Mortgagee to such sale or transfer. Any company
resulting from any merger, conversion or consolida-~
tion, to which Mortgagor shell be a party, or othgr-
wise succeeding to the business of Mortgagor,.shall. .
be successor Mortgagor under this Security Agree-
ment, without said consent, the execution or filing
of any paper or any further act.

10. In the event that any one or more of the fol-
owing events of default shall occur and be continuing,
to-wit:

(a) Default, and continuance thereof

for 5 days, in the payment of any install-

ment of principal of, or any interest on,

the Notes;

(v) Any indebtedness of the Mortgagor
becomes or is declared to be due and pay-

able prior to its expressed maturity by

reason of any default by the Mortgagor in

the performance or observance of any obliga-

tion or condition; or

(c) The Mortgagor becomes insolvent

or admits in writing its inability to pay

its debts as they mature or applies for,

consents to, or acquiesces in the appoint-

ment of a trustee or receiver for the Mort-

gagor or any of its property; or, in the

absence of such application, consent, or

acqulescence, a trustee or receiver .
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i1s appointed for the Mortgagor or for a
substantial part of its property and is
not discharged within 30 days; or any
bankruptcy, reorganization, debt arrange-
ment, or other proceeding under any bank-
ruptey or insolvency law, or any dis-
solution or liquidation proceeding, is
instituted by or against the Mortgagor,
end if instituted against the Mortgagor
is consented to pr acquiesced in by the
Morgtagor or remains for 30 days undils-
missed;

(d) The Mortgagor shall, for more
than 30 days after the Mortgagee shall
have demanded in writing performance
thereof, fail or refuse to comply with
any covenant, agreement, term, condition
or provision of the Security Agreement,
the l.ease Or the Assignment of the Lease
(the Assignment) or to make provision
satisfactory to the Mortgagee for such
compliance;

(e) The Mortgagor shall make or
suffer any unauthorized assignment or
transfer of any interest in or right to
possession of any unit(s) of the Equip-

ment;
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() Defadlt in the performance of any
of the Mortgagor's agreements set forth in
the Loan Agreement and continuance of such
default for 30 days after notice thereof
to the Company from the Mortgagee or the
holder of the Notes; or

(g) Any warranty méde by the Company
in the Loan Agreement is untrue in any
material respect, or any schedule, state-
ment, report notice, or writing furnished
by the Mortgagor to the Mortgagee is un-
true in any material respect on the date
as of which the facts set forth are stated

or certified;

then at any time after the occurrence of such an event of
default, Mgrtgagee may, upon written notice to Mortgagor
and upon compliance with any legal réquireme;ts then in
force and applicable to such action by Mortgagee, declare
the entire principal and interest on the Notes and all
other indebtedneis under the Loan Agreement, immediately
due and payable, ﬁithout further demand, and Mortgagee
shall thereupon be entitled to recover judgment for the
entire unpaid principal and interest on the Notes and other
indebtedness, and to collect such juigment out of any

property of Mortgagor wherever situeated.
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Mortgagee may, at its election, waive any such
event of default and its. consequences. and rescind and annul
any such declaration by notice to Mortgagor in writing to
that. effect, and thereupon the respective rights of the. -
parties shall be as they would have been if no such de-
fault had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by Mortgagor that time 1s
of the essence of this Security Agreement and that no such
waiver, rescission or annulment shall extend to or affect
any other or subsequent default or impair any rights or
remedies consequent thereon.

If Mortgagor shall make default as hereinbefore
provided, then at any time after the principal and interest
on the Notes and other indebtedness shall have been declared
immedlately due and payable as hereinbefore provided and
during the continuance of such default, Mortgagee may
upon such further notice, if any, as may be required
for compliance with any mandatory requirement of law
applicable to the action to be taken by Mortgagee,
take or cause to be taken by their agent or agents
immediate possession of the Equipment, or any of it,
without 1iability to return to Mortgagor any sums
theretofore paid, except as hereilnafter in this Sec-
tion 10 expressly provided, and may remove the same
from possession and use of Mortgagor and sell the same

as herelnafter provided, and for such purpose may enter

-11-



upon the premises where the Equipment may- be located
and may - use and employ in comnection with such removal
any suppllies, services and alds and any available track-

age and other facilities or means available to Mortgagee.

In case Mortgagee shall rightfully demand pos-
session of the Equipment in pursuance of this Security
Agreement and shall reasonably designate a point or
points upon the lines of & railroad having trackage in
the vicinity of Chicago, Illinois, for the delivery of
the Equipment to Mortgagee, Mortgagor shall, at its own
expense, forthwith and in the usual manner, cause the
Equipmeht to be moved to such point or points on such
lines as shall be designated by Mortgagee and shall there
deliver the Equipment or cause it to be delivered to Mort-
gagee, and at the option of Mortgagee, Mortgagee may keep
the Equipment on such lines at Mortgagor's expense until

Mortgagee shall have sold the same. This Agreement to

deliver the Equipment as hereinbefore provided is of
the essence of the agreement between the parties, and,
upon applicaéion to any court of equity having juris-
diction in the premises, Mortgagee shall be entitled
to a decree against Mortgagor requiring specific per-
formance hereof. Mortgagor hereby expressly walves
ény and all claims against Mortgagee and its agent or -
agents for damages of whatever naturg in coﬁnection
with any retaking of any unit of the Equipment in any

reasonable manner.
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If Mortgagor shall make default as hereinbefore
-provided, then at any time-thereafter during: the .continu-
ance of such default and after the entire indebtednegs
- shall -have been declared immediately due and payablé"as
hereinbefore provided, Mortgagee, with or without retaking
possession thereof,'may at it; electlion sell the Equipment,
or any unit thereof, free from any and all claims of Mort-
gagor or of any other party claiming by, through or under
Mortgagor at law or in equity, at public or private sale
and with or without advertisement as Mortgagee may deter-
mine, all subject to and in compliance with any mandatory
requirements of law then in force and applicable to such
sale; and the proceeds of such sale, less the attorney's
fees and any other expenses incurred by Mortgagee in |
taking possession of, removing, storing and selling the
Equipment, shall be credited on the amount due to Mort-
gagee.

To the extent permitted by any mandatory require-
ments of law then in force and applicable thereto, any
sale hereunder may be held or conducted at Chicago,
Illinois, at\such time or times as Mdrtgagee may fix
(unless Mortgagee shall specify a different place or
places, in which case the sale shall be held at such
place or places and at such time or times as Mortgagee
may specify), in one lot and as an entirety, or in
separate lots and without the neceséity of éathering
at the plgce of sale the property to-be sold, and in

generél in such manner as Mortgagee may determine in
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Quantity

60

SCHEDULE A

Lessee's
Road Numbers
Description (Inclusive)
Tri-Level Auto BN 4001-4060

Racks at an
estimated cost
of $27,400.00 each
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